. 194353191

OMB APPROVAL
FORM D UNITED STATES OMB Number:................... 3235-0076
SECURITIES AND EXCHANGE COMMISSION et w2008
. hington, D.C. 2054 SUSTRBO, | : %
SEC Mail P}‘OCESS"\Q Washin gFgl; . DC 0549 hours per form 16.00
Sectioh N OTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
AUG 12 2008 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION
10 ! !
Name of Offering (O check if this is an amendment and name has changad, and Indicate change.)
Limited partnership interests of GovPlus Fund Al, L.P.
Filing Under {Check box(es) that apply): [0 Aule 504 {1 Rule 505 X Rule 506 1 Section 4(6) [0 ULOE

Type of Filing: [ New Filing X Amendment

e N
e [N -

Name of Issuer [ check if this is an amendment and name has changed, and indicate change. 57972

GovPlus Fund Al, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

c/o NorCap Management, L.P., Two Lincoln Center, 5420 LBJ Freeway, Suite 525, Dallas TX 75240 (972) 701-8815

Address of Principal Offices {(Number and Street, City, State, Zip Code) | Telephone Number (|Iﬁﬁ 6Area Code)

(if different from Executive Offices) SSED

Brief Description of Business: Private Investment Company A U G
- o 192008

Type of Business Organization
[ corporation I limited partnership, already formed O other (please specthHoMSON REUTERS

{1 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of incorporation or Organization: I 0 I 9 | | 0 | 4 | & Actual {3 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the eartier of the date il is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where fo File: U.S. Securities and Exchange Commission, 450 Fifth Streat, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Par E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exermption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE musi file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption uniess such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
= Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
« Each exscutive officer and director of corporate issuers and of corporate general and managing partners of pannership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter O Beneficial Qwner [0 Executive Officer £ Director K General and/or Managing Partner

Full Name (Last name first, if individual): NorCap Management, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): Two Lincoln Center, 5420 LBJ Freeway, Suite 525, Dallas TX 75240

Check Box(es) that Apply: (3 Promoter [ Beneficial Owner & Executive Officer [ Diractor O Investment Manager

Full Name (Last name first, if individual). Norcom, David R.

Business or Residence Addrass (Number and Strest, City, State, Zip Code): c/o NorCap Management, L.P., Two Lincoln Center, 5420 LBJ Freeway,
Suite 525, Dallas TX 75240

Check Box(es) that Apply:  [J Promoter O Beneticial Owner [ Executive Officer {0 Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Baggett, Carl Y.

Business or Residence Address (Number and Street, City, State, Zip Code}: c/o NorCap Management, L.P., Two Lincoln Center, 5420 LBJ Freeway,
Suite 525, Dallas TX 75240

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner K Executive Officer [ Director [0 General and/or Managing Partnar

Full Name {Last name flrst, it individuat): Enhanced premium Partners, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o NorCap Management, L.P., Two Lincoln Center, 5420 LBJ Freeway,
Suite 525, Dallas TX 75240

Check Box(es) that Apply: [ Promoter [X Beneficial Owner 4 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last namae first, if individual): Enhanced premium Partners 3, LLC

Business or Residence Address {(Number and Street, City, State, Zip Code): ¢/o NorCap Management, L.P., Two Lincoln Center, 5420 LBJ Freeway,
Suite 525, Dallas TX 75240

Check Box(es) that Apply: [ Promoter [ Beneficial Owner 3 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box({es) that Apply:  [J Promoter {0 Beneficial Owner [ Executive Officer O Director ] Genera!l and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address {(Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [0 Promoter O Beneficial Owner [ Executive Officer ] Diractor 3 General and/or Managing Partner

Full Name (Last name first, if individual);

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [J Promoter O Bensficial Owner [ Executive Officer [ Director [J General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this shest, as necessary)

20f8
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offeing? ..........cceoveveenn. O Yes No
Answer also in Appendix, Caolumn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?..............ccrreiei e $1,000,000"
* General Partner may accepl investments in a lesser amount at its discretion

Does the offering permit joint ownership of 8 SINGIE WP ..o oot eeee e ene e res e e e e Yes [dNo

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the breker or dealer. If mors than five (5} persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Narme {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check individual STates)............oc it e O All States

Oy Olak Ofaz1 O(aR) Ofca) Ofco) On Ope Owoc Ory OwAa Omn O
Om 0N Opa Oke) Okvy Owa Ome] QOmop Oma) Oy Oy Os) O (mMo)
Owmm OMmeEl Omvl Oinde O Ow Owy] OiNe) Owoy OeH 4dok) OoR OPA)
Owmn Owsc Oso Oon Oma Own Owrvn Owva Owa Oy Own Owy) OIPR)

Full Name {Last namae first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdIVIBUA] SIAIES). .. ....ivrriviiiiir s e es s e r s s s s [ All States

Oian Ofakl Oz Owe] Oical Owcol Owen Oe Opc OFg Owea OmMl Ono
Ount Oont Ocal O(Ksl Oyl Oal OM™E] OO0l OmA O O MmN Omms] 0o
Owm OWMNE O OONH) OONG D3N OO (NY] O NC) OO(ND] O [OH] CI[OK] O [OR] O [PA]
Owmy Qiscr Qsol drN Omrx Own Ot Owrva Owa Owv) Owg L wy) O[PR]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtES). .........ooni i e e e [ ANl States

Oiad Okl Om|a Ome Orea Ofco) Orn O Opc OFg Oea OM) Oe)
Om Omn Opa Orks) Oxyl Owra Ome] Omop O Al O Oy Oms) 0O MO]
Owmm OiNel O] OWNH CING DM O(NY] O (NG OND) [J[oHE (oK) [CI{oR}) [ [PA)
Owmn Osc Orsop OrNe Omg Own Owrn Owrva Owa Owv) Ow) Owy) O[PR)

{Use blank sheet, or copy and use additicnal copies of this sheet, as necessary)

DC-1225568 v2 0308354-00104
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box (] and indicate in the columns below the amounts of the securilies offered for exchange and
already exchanged.
Type of Security
L e e R s ra e Rt ahe et ana e e b be
O Commeon [ Preterred
Converlible Securities (Including WaITANS) ..e..vicvirriec i st crre e s ess sttt e res

Lo (T o ot [ (=T L= U U USROS
Other (Specify) [ TSR

Answer also in Appendix, Column 3, if filing under ULOE

2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. Fer offerings under Rule 504,
indicate the number of parsons who have purchased securities and the aggregate dollar amaount of
their purchases on the total lines. Enter “0" if answar is “none” or “zero.”

ACCTELIBU INVESIONS .. ..ot it ee e vrte et b i b ses b es e beaee sreanasrarassasbsanssbbeaaasbtsesstrnns
NON-BCCTAIMEA [NMVESIOTS .......eoicivicee et iee et sesreseres st maesaesenseenmesssnessmbenrnesssreeseesenessnmesesan

Total {for filings under Rule S04 ONYY ... et e rrrase e sns s st iee e
Answer aiso in Appendix, Column 4, if filing under ULOE

3. W this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.

Type of Offering
BUIB BO5 ..ottt e e e em et et £ ety St e et aaeane et et nar e raa e baneen

BAGUIALION A ..ot tes b bre st e sea e eesee e teeetearerssonsessneeessn see sesnesansnnnnrs srnssarnesresnessean

Rule 504

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

TrANSIBr AGENES FBS....ie ettt rre e esare e asbr s e rreseesae e s ena e st aeassrmea e esrnareennesbenaseen
L8N FOBS.......o e e et e e e SRSt et ran et aes s s et enssrrere st senenseanensen
ACCOUNING FOES ..ttt cee sttt tte e et ree s se e eee s e s rae s rare s e e e ameessasnnsabense et ran s e sen saesassasoenseeneermesaes
ENGINEEING FBBS.....ocuioeeiriiairtissis e et srerat v sssera s st as e b e baa o2 2 et sre s s e e s baaseh s am S b e e e bbbt eeerasresanebsrasans
Sales Commissions {specify finders’ 1@es SBParataly) ...t

Other Expenses (identify) ) R UUP U

DC-1225568 v2 0308354-00104

Aggregate
Offering Price

Amount Already
Sold

©w

$ 100,000,000

16,201,372

S 100,000,000

©® | |

16,201,372

Number
Investors

EA

Aggregate
Dollar Amount
of Purchases

16,201,372

N/A

N/A

N/A

N/A

Types of
Security

N/A

Dollar Amount
Sold

N/A

N/A

N/A

N/A

N/A

N/A

w9 | | |

N/A

D000 KO

12,137

“h | | |0 |&n |8 |8 (o

12,137
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumnished in response to Part C—Question 4.a. This difference is the 9,987,863
“adjusted gross proceeds 10 the ISSUBT. ... ....i v a et anas

5 Indicate below the amount of the adjusted gress proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above,

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAlAHES AN FEES ..ottt et ettt ae st e s e e e ee e et eneerermenrennens d $ O $
PUrChase of 11 @SIAIE ... ...c.oeeeeeee ettt e et ereeme e s aas st a $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... a $ | $
Construction or leasing of plant buildings and facilities.............cccccocoevreeiencnne O $ | $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE £0 8 MBIGRT...«. oo ecrervreteretiestsebs s bss st tsbssess st e emesersbeses e s s eanbsreansinss O $ (| $
Repayment of indebtetnNess ..........c.ocoucreeiiieeeeiice et O $ O $
WORKIRG CAPIAL .........oeeceeee ettt ees e eee s eee s ene e | $ | $99,987,863
Other (specify): O $ a $
(] $ O s
COMMN TOAIS.......ooovveeeeeeccerticmssssnsssesensesssssesssensssees e eeeesessssssessenesssensess L3 $ ® $ 99,987,863
Total payments Listed (column totals added) ..o icevviinen | $9,987,863

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Issuer (Print or Type) Sj atuﬁ Date '
GovPlus Fund Al, L.P August 12,2008
Name of Signer {Print or Type) Title of Signer (Print or Type)

Carl Y. Baggett Authorized person of NorCap Advisors, LLC the general partner of NorCap Management,
L.P. its general partner

ATTENTION

DC-998905 v1 0308354-00104




1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PIOVISIONS Of SUGK TUIBT ...cveiiiiviiieiiectsi sttt e e s bbb s s bbbt bt d et a bk eae st bttt s et e b OvYes B No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person,

Issuer (Print or Ty
GovPlus Fund Al, L.P.

—F
Signatdfe - Date .
%44*—-— " August 12,2008

Name of Signer (Print or Type)
Carl Y. Baggett

Title of Signer (Print or Type)
Authorized person of NorCap Advisors, LLC the general partner of NorCap Management,
L.P. its general partner

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

DC-998905 v1 0308354-00104
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C — Itam 1)

Type of investor and
amount purchased in State
{Part C - Item 2)

Disqualification
under State ULOE
(it yes, attach
explanation of
waiver granted)
(Part E ~ Item 1}

State

Yes

No

Limited Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

co

cT

DE

Dc

FL

$100,000,000

$283,367

$0

GA

Hi

$100,000,000

$9,005,436

50

MS

MO

MT

NE

NV

NH

NJ

NM

DC-1225568 v2 0308354-00104
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APPENDIX

Intend to sell
to non-accredited
investors in State
{Part B - Item 1)

Type of security
and aggregate
offeiring price
offered in slate
(Part C - ltem 1)

Typea of investor and
Amount purchased in State
(Part C - Itam 2}

Disqualification
under State ULOE
(if yos, attach
explanation of
waiver granted)
(Part E - ltem 1)

State

Yes

No

Limited Partnership
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

NY

NC

ND

OH

oK

OR

PA

sC

SD

TN

$100,000,000

23

$6,729,069 0

$0

uT

$100,000,000

$183,000 0

50

VA

WA

wi

PR

DC- 1225568 v2 1308354-00104
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